NOWALSKY, BRONSTON & GOTHARD
A Professional Limited Liability Company

3 . ‘\ Attorneys at Law
Leen L. N ai§13( 3500 N. Causeway Boulevard
. ~Benjamj Vy’Bronsto N Suite 1442

A ‘Ed‘g% Gothard?L

Metairie, Louisiana 70002
Telephone: (504) 832-1984

VIA AIRBORNE EXPRESS

Tennessee Regulatory Authority

Secretary

Monica R. Borne

EllenAnn G. Sands

Facsimile: (504) 831-0892 220 o7
nmwvm
December 21, 1999 ADMINIS | RATIVE
DEC 27 1989
TN REGULATORY AUTHORITY
460 James Robertson Parkway
Nashville, TN 37243-0505 q
Re: Application International Exchange
Communlcatlons inc. ("IE COM") and
Advantage Telecommunications Corp.

Dear Sir or Madam:

("Advantage") for approval of Asset Purchase

Agreement

On behalf of International Exchange Communications ("IE COM") and Advantage
Telecommunications Corp., enclosed please find an original and thirteen (13) copies of the
referenced Application. Also enclosed is a check in the amount of $25.00 representing the
filing fee for this matter.

Please date stamp and return the enclosed extra copy of this letter in the envelope

provided.

Please call me should you have any questions concerning this filing. Thank you for
your assistance with this matter.

EAS/rph

Enclosures

Smcerely,

EZnAnn Sands



BEFORE THE TENNESSEE REGULATORY AUTHORITY, _ .~

STATE OF TENNESSEE FA0 P 5

[

JOINT APPLICATION OF INTERNATIONAL Lal.
EXCHANGE COMMUNICATIONS, INC.

D/B/A IE COM AND ADVANTAGE 77 W&
TELECOMMUNICATIONS CORP., DOCKET NUMBER

FOR APPROVAL OF AN ASSET PURCHASE
AGREEMENT

APPLICATION

International Exchange Communications, Inc. ("IE COM") and Advantage
Telecommunications Corp. ("Advantage"), (sometimes referred to jointly herein as "Applicants"),
pursuant to the applicable Statutes of Tennessee and the Regulatory Authority's Regulations
currently in effect and/or subsequently enacted, hereby request approval of a proposed Asset
Purchase Agreement (the "Agreement").! As will be described in more detail below, the Agreement
contemplates the purchase by IE COM of the assets of Advantage. IE COM proposes to acquire the
customer accounts and related assets of Advantage and to begin to provide long distance service to
the customers of Advantage under the Certificate of Public Convenience and Necessity, or other
operating authority, previously issued to IE COM. As regulated telecommunications providers, IE
COM and Advantage hereby seek of the Agreement.

Approval of the Agreement will be beneficial to the involved companies as well as their
customers. Following consummation of the Agreement and consolidation of the assets,

IE COM will be able to provide communications services to its customers in a more efficient

manner. Approval of the Agreement will not in any way be detrimental to the public interests of the

A draft copy of the proposed Asset Purchase Agreement is attached as Exhibit "A."

Page -1-

o2l Fl 2 (8

vl



State of Tennessee. The customers of both [E COM and Advantage will continue to receive the same
high quality service presently rendered to them. Additionally, no party to the Agreement will be
given undue advantage over any other party.

In support of this Application, Applicants show the following:

I. THE PARTIES

1. IE COM is a Delaware corporation which is a wholly owned subsidiary of Pacific
Gateway Exchange, Inc., a Delaware corporation which is publicly traded on the NASDAQ National
Market (hereinafter “PGEX"). IE COM’s principal offices are located at 533 Airport Blvd., Suite
505, Burlingame, CA 94010. IE COM is a non-dominant carrier that provides domestic and
international long distance service with its own facilities or through resale of purchased services
from various facilities based carriers pursuant to the FCC’s Competitive Carrier policies and is
authorized to provide local service in accordance with applicable state competitive local exchange
service rules and regulations.

2. IE COM is authorized by the FCC to offer domestic interstate and international
services in all fifty (50) states and the District of Columbia as a non-dominant carrier. IE COM
currently originates interstate traffic in fifty (50) states, and provides intrastate service, pursuant to
certification, registration or tariff requirements, or on an unregulated basis, in fifty (50) states.

IE COM is a certificated interexchange carrier and local service provider in the State of Tennessee.”

3. Advantage is a privately held Delaware corporation with principal offices located at

125 S. Swoope Road, Suite 102, Maitland, Florida 32751. Advantage is a non-dominant carrier that

2 IE COM is certificated in this State, pursuant to authority granted in Docket No. 99-00048, dated
September 14, 1999.
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resells domestic and international long distance service from various facilities based carriers pursuant
to the FCC’s Competitive Carrier policies.

4. Advantage is authorized by the FCC to offer domestic interstate and international
services in all fifty (50) states and the District of Columbia as a non-dominant carrier. Advantage
currently originates interstate traffic in twenty-nine (29) states, and provides intrastate service,
pursuant to certification, registration or tariff requirements, or on an unregulated basis, in twenty-
nine (29) states. Advantage is a certificated carrier in the State of Tennessee. *

II. DESIGNATED CONTACT
5. The designated contact for questions concerning this Application is:

EllenAnn G. Sands

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company
3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

Telephone: (504) 832-1984

Telefax: (504) 831-0892

6. Copies of such correspondence should also be sent to:

Advantage Telecommunications Corp.
Attn: Sonya Bly

125 S. Swoope Road, Suite 102
Maitland, Florida 32751

and

International Exchange Communications, inc.
Attn: Gail E. Granton

533 Airport Blvd., Suite 505

Burlingame, CA 94010

3 Advantage is certificated in this State, pursuant to authority granted in Docket 98-00762, dated December 15, 1998.
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III. REQUEST FOR APPROVAL OF THE ASSET PURCHASE AGREEMENT
7. Applicants propose a transaction which will accomplish the following:
a. Advantage shall sell, transfer and assign to [IE COM all of Advantage's right,

title and interest in and to Advantage's assets, as defined in the Asset
Purchase Agreement;

b. In consideration for the above transfer and sale of assets, [E COM will pay
to Advantage the purchase price set forth in the Asset Purchase Agreement;
and

c. The assets to be purchased by IE COM include, to the extent permitted by

this Commission, all of Advantage's customer accounts.

8. IE COM is well-qualified to consummate the transaction which is the subject of this
Application. Current financial information for IE COM is included in the financial statements of IE
COM's publicly held parent company, PGEX, which is attached hereto as Exhibit "B".*

9. IE COM proposes this transaction to transfer and consolidate the customer accounts
of Advantage in order to create a single, larger provider of telecommunications facilitating
efficiencies for the benefit of [E COM's customers. By virtue of these transactions, IE COM will
realize significant economic, marketing and administrative efficiencies.

10.  Following consummation of the transaction discussed above, all of the present
customer accounts of Advantage will be transferred to [E COM, and IE COM will continue to
service these customers through and pursuant to the Certificate of Public Convenience and Necessity,

or other operating authority, presently utilized by IE COM in servicing of its existing customers in

4 Exhibit "B" consists of PGEX's Financial Statement for the year 1999.
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this State, to the extent permitted by the Regulatory Authority.?

11.  The technical, managerial and financial personnel of Advantage will assist with the
transition and integration of the acquired Assets after the transaction, and along with the technical,
managerial and financial personnel of IE COM, will continue to serve the transferred Advantage
customers with the same high level of expertise.

IV. PUBLIC INTEREST CONSIDERATIONS

12. Critical to the proposed transaction and consolidation of customer accounts is the
need to ensure the continuation of high quality service to all customers currently served by
Advantage. The proposed transaction will serve the public interest for the following reasons:

a. It will enable IE COM to provide a streamlined level of service for all
involved customers by creating a single, larger provider of
telecommunications services to the customers in this State. The transaction
will enhance the operating efficiencies, including market efficiencies, of IE
COM.

b. It will increase the appeal to present and potential customers because of IE
COM's larger size and greater variety of service offerings as well as enhance

the ability of IE COM to appeal to and serve national accounts.

C. Finally, it will result in cost savings as the result of discounts on quantity
ordering of materials and services.

13.  Accordingly, the requested transaction and subsequent consolidation will serve to

create a heightened level of operating efficiency which generally will serve to enhance the overall

> Upon consummation of the proposed transaction, IE COM intends to notify all current end users

of Advantage of the event and that no customers of Advantage will experience any change in rates due to the
transaction by bill insert, a sample copy of which is attached hereto as Exhibit “C”. To the extent that any present
Advantage rate products are eventually changed or are not presently included in IE COM's Tariffs, [E COM will
amend its Tariffs accordingly to include such rates. As a result, the transaction should not cause any inconvenience
or confusion to the pre-existing customers of either Advantage or IE COM. In no event shall the customers of

either Advantage or IE COM incur any increase in rates presently enjoyed by them.
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capacity of IE COM to compete in the marketplace and to provide telecommunications services for
a greater number of Tennessee consumers at competitive rates.

14.  Additionally, IE COM will possess a greater customer account base as the result of
the proposed purchase of assets, and will thus be a stronger carrier to provide high quality service
to all customers presently serviced by both IE COM and Advantage.

V. EXPEDITED REVIEW

15.  Applicants request expedited review and disposition of the instant Application in

order to allow Applicants to consolidate their respective operations as soon as possible.
V1. NO TRANSFER OF CERTIFICATES
16.  Applicants do not request transfer of Advantage's Certificate of Public

Convenience and Necessity, or other operating authority, to IE COM.
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VII. CONCLUSION
17. 'WHEREFORE, for the reasons stated herein, Applicants respectfully request that the
Regulatory Authority authorize IE COM and Advantage to consummate the agreement described

above. More specifically, Applicants request that the Regulatory Authority , on an expedited basis,

approve the Agreement, the asset purchase transaction contemplated therein and the transfer of
Advantage's current customer accounts to IE COM.

DATED this 21st day of December, 1999

Respectfully submitted,

EllenAnn G. Sands

Nowalsky, Bronston & Gothard

A Professional Limited Liability Company

3500 North Causeway Boulevard

Suite 1442

Metairie, Louisiana 70002

(504) 832-1984

Counsel for International Exchange Communications,
Inc. ("IE COM") and Advantage Telecommunications
Corp.
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VERIFICATION

I, Sandra Grey, am the CFO/Vice President- Finance of International Exchange
Communications, Inc., and am authorized to make this verification on its behalf.
The statements made in the foregoing Application are true of my own knowledge,

except as to those matters which are therein stated on information and belief, and

as to those matters | believe them to be true.

By: AN~
Name: Sandr Grey
Title: Vice President/Finance - CFO

Sworn to and subscrlbild before me, Notary Public, in and for the State and
County named above, thls day of December, 1999
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STATE OF J’Mu
COUNTY OF ﬂw

VERIFICATION

I, Sonya Bly, am the President of Advantage Telecommunications Corp., and
am authorized to make this verification on its behalf. The statements made in the
foregoing Application are true of my own knowledge, except as to those matters

which are therein stated on information and belief, and as to those matters | believe

them to be true.

/dﬂ/ow- 4/4\,

Name Sonya Bf:
Title: Pre3|dent

Sworn to and subscr‘ivbed before me, Notary Public, in and for the State and
County named above, this % day of December, 1999

N}L’Q—\\béxm/m\\w
Notary Public

My commission expires:
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Asset Purchase Agreement



ASSET PURCHASE AGREEMENT

THIS ASSET PURCHASE AGREEMENT (the “Agreement”) is made and
entered into as of the between International Exchange
Communications, Inc., a Delaware corporation  (“Purchaser”), Advantage
Telecommunications Corp., a Delaware corporation (“Seller”), Sonya Bly (“Bly” or

“Shareholder”) and Advanced Marketing Management, Ltd., a Nevada corporation
(“Consultant™).

WHEREAS, Seller conducts business as a reseller of long distance

telecommunications services and has established a customer base and related assets
which it now desires to sell; and

WHEREAS, Purchaser desires to purchase the customer base and related assets
of Seller on the terms and subject to the conditions of this Agreement; and

WHEREAS, Shareholder is the only shareholder of Seller and will derive

substantial direct and indirect benefits from the sale of the customer base and relatec
assets of Seller to Purchaser.

NOW, THEREFORE, in consideration of the foregoing and the mutual

promises, covenants, representations and warranties herein contained, it is hereby agreed
as follows:

1. Sale and Transfer of Assets

1.1 Assets to be Sold

Subject to the terms and conditions set forth in this Agreement, Seller
agrees to sell, convey, transfer, assign and deliver to Purchaser, and Purchaser agrees to
purchase from Seller, all of Seller’s right, title and interest in and to the following assets
of Seller (the “Assets™) excluding cash, bank accounts, marketable securities, corporate
records, tax refunds and claims of Seller against others for damages:

(a) The “Customer Related Assets,” comprised of (1) all end user long
distance telecommunications customer accounts of Seller which are listed in an electronic
format satisfactory to Purchaser (which electronic format shall include all customer
accounts, whether currently active or inactive, in existence between and
the Closing Date) (the “Qualified Customer Accounts”)(the end users of the long
. distance telecommunications services that generate the Qualified Customer Accounts
\ shall be hereinafter referred to as the “Customers”); (2) all accounts receivable related to,
associated with and derived from the Qualified Customer Accounts (collectively, the
“Accounts Receivable”); (3) all of Seller’s rights under any agreements, application

{N0434084.3}
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forms, term contracts, letters of agency and all other contractual instruments between
Seller and one or more Customers related to the Qualified Customer Accounts
(collectively, the “Customer Contracts”), including but not limited to Seller’s right to
assert claims and take other rightful actions in respect of breaches, defaults and other
violations of such Customer Contracts; (4) all customer and other deposits held or made
by Seller related to the Qualified Customer Accounts; (5) all Authorizations (as
hereinafter defined) related to the Qualified Customer Accounts required to be transferred

in accordance with Section 2.3(n); and (6) all relationships and goodwill related to the
Qualified Customer Accounts.

(b) The “Non-Customer Assets” including:

(i) All of Seller’s rights in the Non-Customer Contracts (as
hereinafter defined) which the Purchaser and Seller agree are to be included as “Assets”
in accordance with Section 2.3(h);

(ii) All of Seller’s current toll-free numbers used for

customer service with respect to the Qualified Customer Accounts in accordance with
Section 2.3(i); and

(iii) the Intellectual Property (as hereinafter defined) other
than any of the names in which the Seller does business and non-proprietary software.

2. The Closing

2.1 Place and Date

The closing of the purchase and sale of the Assets (the “Closing”) shall
take place at the offices of Purchaser located at 533 Airport Boulevard, Suite 505,
Burlingame, California 94010, at or before , local time, as soon as reasonably
practicable after the conditions set forth in Section 7 hereof have been satisfied but in no

event later than The date of the Closing is herein referred to as the
“Closing Date.”

2.2 Transfer of Assets

(a) At the Closing and subject to the terms and conditions of this
Agreement, Seller shall deliver to Purchaser the following, and simultaneously with such
delivery, Seller shall take such action as may be necessary or reasonably requested by
Purchaser to place Purchaser in possession and control of the Assets:

() Such bills of sale, assignments, novation agreements,
master letters of agency or other instruments of transfer and assignment as shall be
necessary to vest in Purchaser title to the Assets sold and assigned under this Agreement,
free and clear of all liens, claims and encumbrances;
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(ii) Copies of resolutions of the Board of Directors of Seller
authorizing the execution, delivery and performance of this Agreement by Seller and a
certificate of Seller’s secretary, dated the Closing Date, that such resolutions were duly
adopted and are in full force and effect;

(iii) A current list (in electronic format) of the Qualified
Customer Accounts to be transferred and an accounts receivable aging report for such
Qualified Customer Accounts; and

(iv) Such other certificates or other documents or instruments
as the Purchaser or Purchaser’s counsel may reasonably request.

(b) At the Closing, as a condition to Seller’s obligations under this
Agreement, Purchaser shall deliver to Seller the following:

(i) All instruments as may be reasonably necessary by which
Purchaser assumes the obligations and liabilities to be assumed by it hereunder;

(11) Copies of resolutions of the Board of Directors of
Purchaser authorizing the execution, delivery and performance of this Agreement by
Purchaser, including, without limitation, the issuance of the Purchase Price Shares (as
hereinafter defined), and a certificate of Purchaser’s secretary, dated the Closing Date,
that such resolutions were duly adopted and are in full force and effect;

(iii) The balance of the Purchase Consideration (as hereinafter
defined), including duly issued certificates representing the Purchase Price Shares; and

(iv) Such other-certificates or other documents or instruments
as Seller or Seller’s counsel may reasonably request.

23 Purchase Consideration: Adjustments

(a) The purchase consideration (the “Purchase Consideration”) to be
paid by Purchaser to Seller for the Assets shall be: (1) the following amount in cash as
adjusted pursuant to Sections 2.3(c) and (d): (A) minus all accounts payable
of Seller which Purchaser and Seller agree in writing in accordance with Section 2.3(1)
are to be assumed by Purchaser at the Closing (the “Accounts Payable”) and (B) plus all
Accounts Receivable of Seller which Purchaser will acquire from Seller in accordance

with Section 2.3(m) at Closing and (ii) the Purchase Prices Shares (as hereinafter defined)
as set forth below (as adjusted, the “Purchase Consideration”™).

(b) On the Closing Date, Purchaser shall (1) issue to Seller’s

designee(s) (as adjusted for any stock splits, stock
dividends, reverse stock splits or similar transactions, the “Purchase Price Shares™) of

{N0434084.3}
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common stock, par value per share, of Pacific Gateway Exchange, Inc. (“PGE
Common Stock™), and (ii) deliver to Seller a cash payment in the amount identified in
Section 2.3(f). The parties hereby acknowledge that the Purchase Price Shares granted to

Seller pursuant to this Agreement shall not be registered under the Securities Act of 1933,
as amended (the “Securities Act”).

(c) Fifteen (15) days following the Closing Date (the “Purchase Price
Adjustment Date”), Purchaser shall analyze and determine the Net Revenue (as hereafter
defined) of the Qualified Customer Accounts for the month of , and shall
notify Seller in writing (the “Adjustment Date Revenue Statement”) of such Net
Revenue amount (the “Adjustment Date Net Revenue”). Unless Seller delivers to
Purchaser a Notice of Disagreement (hereinafter defined) in accordance with the terms of
this Section 2.3(c), Purchaser shall make either a downward or upward adjustment (the
“Adjustment”) to the cash component of the Purchase Consideration to the extent that
the Adjustment Date Net Revenue amount is less than or greater than
In the event that the Adjustment Date Net Revenue is less than , Seller shall
refund to Purchaser cash in the amount of the difference between and the
Adjustment Date Net Revenue, multiplied by 4.2 (a “Downward Adjustment”). In the
event that the Adjustment Date Net Revenue is greater than . Purchaser shall pay
to Seller cash in the amount of the difference between the Adjustment Date Net Revenue
and , multiplied by 4.2 (an “Upward Adjustment”). Within ten (10) days after
delivery of the Adjustment Date Revenue Statement, Seller may dispute all or any portion
of the Adjustment Date Revenue Statement by giving written notice (a “Notice of
Disagreement”) to Purchaser setting forth in reasonable detail the basis for any such
dispute (a “Disagreement”). The parties shall promptly commence good faith
negotiations with a view towards resolving any and all Disagreements. If Seller shall
deliver a Notice of Disagreement and Purchaser does not dispute all or any part of such
Notice of Disagreement by giving notice to Seller setting forth in reasonable detail the
basis for such disputes within ten (10) days following delivery of such Notice of
Disagreement, Purchaser shall be deemed to have irrevocably accepted the Adjustment
Date Revenue Statement as modified in the manner described in the Notice of
Disagreement. If Purchaser disputes all or any portion of the Notice of Disagreement
within the ten (10) day period described hereinabove, and within ten (10) days following
the delivery to Seller of the notice of such dispute, Seller and Purchaser do not resolve the
Disagreement (as evidenced by a written agreement among the parties hereto), such
Disagreement shall thereafter be referred by either of Seller or Purchaser to an
independent accounting firm for a resolution of such Disagreement in accordance with
the terms of this Agreement. The determinations of such firm with respect to anv
Disagreement shall be rendered within ten (10) days after referral of the Disagreement to
such independent accounting firm, shall be final and binding upon the parties and the
. amount so determined shall be used to calculate the Adjustment as provided for
¢ hereinabove. The costs associated with having an independent accounting firm resolve a
Disagreement shall be borne equally by Purchaser and Seller. For purposes of this
paragraph and Section 2.3(d), the term “Net Revenue” shall mean gross revenue earned
or to be earned by Seller (including PICC charges) relating to calls made by or for the
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account of Customers or Qualified Customer Accounts during the month of

(for purposes of Section 2.3(c)), {for purposes of Section 2.3(d)) or any
other calendar month (for purposes of Section 3 of the Management Agreement), as the
case may be, based upon call records submitted to Billing Concepts, Inc., in each case,

excluding any and all revenues for taxes and governmental assessments of any kind or
nature.

(d) On or before , Purchaser shall analyze and
determine the Net Revenue of the Qualified Customer Accounts for the month of
and shall notify Seller in writing (the Adjustment Statement”)
of such Net Revenue amount (the Net Revenue”) if Purchaser has determined
that such Net Revenue is less than . Unless Seller delivers to Purchaser
an Disagreement Notice (hereinafter defined) in accordance with the terms of

this Section 2.3(d), Purchaser shall make a downward adjustment (the “
Purchase Price Decrease™) to the cash component of the Purchase Consideration by an
amount equal to the difference between (i) minus (ii) the following: the
Net Revenue times 4.2, times 2, divided by 3. Within ten (10) days after delivery
of the Adjustment Statement, Seller may dispute all or any portion of the
Adjustment Statement by giving written notice (an “ Disagreement Notice”) to
Purchaser setting forth in reasonable detail the basis for such a dispute (an “
Dispute”). The parties shall promptly commence good faith negotiations with a view
towards resolving any and all Disputes. If Seller shall deliver an
Disagreement Notice and Purchaser does not dispute all or any part of such
Disagreement Notice by giving notice to Seller setting forth in reasonable detail the basis
for such disputes within ten (10) days following delivery of such Disagreement
Notice, Purchaser shall be deemed to have irrevocably accepted the Adjustment
Statement as modified in the manner described in the Disagreement Notice. If
Purchaser disputes all or any portion of the Disagreement Notice within the ten
(10) day period described hereinabove, and within ten (10) days following the delivery to
Seller of the notice of such dispute, Seller and Purchaser do not resolve the
Dispute (as evidenced by a written agreement among the parties hereto), such
Dispute shall thereafter be referred by either of Seller or Purchaser to an independent
accounting firm for a resolution of such Dispute in accordance with the terms of
this Agreement. The determinations of such firm with respect to any Dispute
shall be rendered within ten (10) days after referral of the Dispute to such
independent accounting firm, shall be final and binding upon the parties and the amount
so determined shall be used to calculate the Purchase Price Decrease as provided
for hereinabove. The costs associated with having an independent accounting firm
resolve a Dispute shall be borne equally by Purchaser and Seller.

(e) The Purchase Price Shares shall be issued to the following persons
or entities at Closing in the following amounts, unless otherwise indicated by Seller prior
to the Closing Date: (A) Sonya Bly: Purchase Price Shares; (B) Consultant:
Purchase Price Shares; and (C) The Lustigman Firm, P.C.. Purchase Price Shares.
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Seller shall deliver to Purchaser at Closing a letter describing the basis for each such
stock issuance.

® The cash portion of the Purchase Consideration (the “Cash
Purchase Price”) shall be paid as follows:

(1) on the date hereof, Purchaser shall pay to Seller

(il)  on or before Purchaser shall pay to Seller
(ili) on or before Purchaser shall pay to seller
(iv)  on the earlier of the Closing Date or , Purchaser

shall pay to Seller

v) on the Closing Date, Purchaser shall pay to Seller 90% of the
balance of the Cash Purchase Price not already paid by Purchaser;
and

(vi) on Purchaser shall pay to Seller the remaining
balance of the Cash Purchase Price not already paid by Purchaser
taking into account the adjustments required by Sections 2.3(c) and

(.

Seller acknowledges that Seller from time to time will owe to Purchaser certain amounts
pursuant to the Management Agreement and Seller specifically authorizes Purchaser to
offset amounts due and payable by Seller to Purchaser under the Management Agreement
against amounts due and payable hereunder. The amounts due and payable pursuant to
subsections (i) - (iv) above shall be non-refundable deposits on the part of Purchaser that
are due notwithstanding any termination of this Agreement for any reason and need not
be repaid by Seller in the event of a termination of this Agreement.

(g) The Cash Purchase Price shall be payable in immediately available

funds by wire transfer in accordance with the instructions delivered in writing by Seller to
Purchaser.

(h) No later than thirty (30) days prior to the Closing Date, the
Purchaser shall deliver to the Seller a list of all Non-Customer Contracts which the
Purchaser desires to acquire from the Seller at Closing. Between the date of such notice
and the Closing Date, the Purchaser and Seller shall use commercially reasonable efforts
to negotiate with the counterparty to each such Non-Customer Contract a2 new contract
between such counterparty and the Seller to continue the Seller’s relationship with such
counterparty on the same terms and conditions as contained in the Non-Customer
Contract which the Purchaser desires to acquire. In the event that the Seller is able to
negotiate such a new contract, the Seller will assign to the Purchaser Seller’s rights in
such Non-Customer Contract. To the extent that the Seller is not able to negotiate such a
replacement contract with any such counterparty, the Seller may retain the related Non-
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Customer Contract and shall not be required to assign such Non-Customer Contract to
Purchaser at Closing.

(1) The Seller utilizes two toll-free numbers for its customer service.
One toll-free number is manned by Billing Concepts, Inc. and may be owned by Billing
Concepts, Inc. At Closing, the Seller shall assign to the Purchaser all of Seller’s right,
title and interest in and to both toll-free numbers, and, to the extent that the Seller is not
the owner of the toll-free number which is manned by Billing Concepts, Inc., the Seller
shall utilize commercially reasonable efforts to persuade Billing Concepts, Inc. to assign
its interests in such toll-free number to the Purchaser.

f)] Effective on the date hereof through and including the earlier of

or the second anniversary of the Closing Date, the Seller hereby licenses

to the Purchaser on a non-exclusive, royalty-free basis the right to use the Seller’s name
in connection with the handling of billing, customer service and other matters with
respect to the Qualified Customer Accounts, provided that: (a) the Seller shall be
permitted to revoke this license in the event that the use by Purchaser of Seller’s name for
the purposes identified in this subsection creates material confusion among customers or
the market place or in the event that Purchaser’s handling of Qualified Customer
Accounts in the name of the Seller brings discredit to Seller’s name, in each case, in

Seller’s reasonable discretion and (b) the Purchaser shall not be permitted to market 10
any new customers under Seller’s name.

(k)  The Purchaser acknowledges that the Seller does not maintain
copies of all verification records with respect to the Qualified Customer Accounts and
that many of such records may be in the possession of one or more companies that
provide verification services to the Seller. In lieu of delivering all such verification
records to the Purchaser at Closing, the Purchaser agrees that the Seller may provide at
Closing a letter addressed to each such verification company directing such verification

company to hold all verification records relating to Qualified Customer Accounts at the
direction of the Purchaser.

1)) On the second day prior to the Closing Date, the Seller shall
deliver to the Purchaser an accounts payable aging of all accounts payable of Seller which
relate to the Qualified Customer Accounts which the Seller wishes for the Purchaser to
assume at Closing. The Purchaser shall assume all such accounts payable at Closing and

the Purchase Consideration shall be adjusted in accordance with Section 2.3(a) as a result
of such assumption.

(m) Two days prior to the Closing Date, the Seller shall deliver to the
Purchaser an aging of accounts receivable relating to Qualified Customer Accounts for all
accounts receivable for Qualified Customer Accounts that are owned by Seller (it being
acknowledged that, in accordance with the Management Agreement between Purchaser
and Seller dated the date hereof (the “Management Agreement”) the Purchaser owns all
accounts receivable from Qualified Customer Accounts from and after
with the Seller only owning accounts receivable for Qualified Customer Accounts prior to
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At the Closing, the Purchaser shall acquire all such accounts receivable

of Seller and the Purchase Consideration shall be adjusted in accordance with Section
2.3(a).

(n)  The Purchaser acknowledges that the Seller desires to maintain any
and all Authorizations which are not required by law to be transferred to the Purchaser in
connection with the transaction set forth in this Agreement. The Seller and Purchaser
hereby agree to appoint Nowalsky, Bronston & Gothard to identify those authorizations
which are required by law to be transferred to Purchaser at Closing and those which are
not required to be so transferred. Seller agrees to transfer to Purchaser any
Authorizations required to be transferred and Purchaser agrees that Seller shall not be
required to transfer any Authoriz